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, | CHATTEL MORTGAGE and SECURITY AGREEMENT
Jut 1 94« L '

WHERDIALE LUMMERUE bUMNK‘NQW ALL MEN BY THESE PRESENTS that EMONS LJ:-ASING CO., ING,

(Leas1ng),v1n consideration of SL 00 to it paid by CENTRAL PENN
NATIONAL BANK (Bank),-recelpt of whlch is hereby acknowLedged, does
'hereby bargaln, sell and convey to Bank its successors and assigns,
and does hereby grant to Bank a securlty interest in and Llen upon
(under the Uniform Commercxal Code, as amended, or other approprlate

" law) all those certaln rallroad boxcars used or intended to be used in

—

interstate commerce llsted in Exhlblt A attached hereto,

TO HAVE AND TO HOLD the said railroad boxcars sonbargained,
- sold and cenveyed, er intended to be, unto. the Said‘Bank, its successors
and dssigns, - : ‘ | | . | _ |
The condltlon of this Chattel Mortgage and Securlty Agreement
'is that, 1f Le&81ng shall pay or cause to be pald to Bank the aforemen-
tioned sum and such other sums as LeaSLng shall have borrowed from |
:Bank under that certain Loan Agreement between Leasing and Bank dated
the fzfth day’ of E v AprmL .iw' 1974 which is lncorporated
herein by reference as though fully set forth and fully and falthfully
perform all of Lea31ng s obllgatlons ‘herein and therein contalned, then
this Chattel Mortgagefend Security Agfeemen;"ehall be void; otherwise,
it shall remain in fnil force and effect., | |
| Leasing warrants to Bank fhat on the date nereof it is the
absolute owner of the sald railroad boxcars, free and clear of all liens,
encumbrances and . adverse clalms, other than the interest ‘herein bar-
- gained, sold and granted to Bank, | o
Unless andvuntil Leasing shall fail orjrefuse to perform, or
be in breach of, eny of‘the foregoing covenants and agreements or an
event of default shall occur under the said Loan Agreement, Leasxng
hereby lets and demlses from Bank the right of possession and use of

'the sald ‘railroad boxcars .for the purpose of selllng sald ralerdd
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boxcars to the Maryland and Pennsylvanla Rallroad Co,
Leesxng hereby covenants to keep, or cause to be kept, the

said railroad boxcars in good condition and repair.



Should Leasing fail or refuse to perform any of the forego- .
ing covenants and agreements, or upon the happening of an event of de-
fault as defined in the aforesaid Loan Agreement, Bank may exercise
all its rights and remedies set forfh in the Loan Agreement, including
the right to take possession of the railroad boxcars hereby mortgaged,
and may exercise any of its riéhts under the Uniform Commercial‘Code,
as amended, and other applicable 1aws.

This Chattel Mortgage and Security Agreément shall be bind-
ing updn and inure to the benefit of the successors and assigns df

Leasing and Bank,

EXECUTED this ,}(/ﬁJr— ‘day of E;szwiJl_, , L974,

EMONS LEASING CO,

bbb v lBelit Bz
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May 1, 1974
LAIIBIT A"

10 - Fifty ton 40'6" woodlined general
purpose box cars, class "XM" which
have been cowpletely rebuilt according
to "AAR" and "ICC" rules and regulations

Present Markings Former Mariings
wpa 15117 . PC 107386
15118 - PC 106815
15153« - NYC 173083
15155 17271k
15159 172775
15188 172553
15189 i73291
15191 172583
15193 175151

15194 - 172894
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STATE OF

SS.
COUNTY OF Qf

*"

BEFORE ME, a Notary Pubiic in and for the State and County
'éforesaid, personally appeared (;ggﬁﬁQ/&?P§<§9pﬁ%a¢%uamx/ , to me
known to be the individual who. executed the foregoing Chattel Mort-
gage and Security Agreement on behalf of EMONS LEASING CO., INC., and
-acknowledged to me that he is the '<:22L£4ZL4%QAL?F‘ of EMONS'LEASING
CO., INC., and that he e#ecuted the said Chattel Mortgage and Security
Agreement on its behalf as the act and deed of the corporation; for

the uses and purposes therein mentioned,

WITNESS my hand and official seal this ;2/,@,7’ day of
, 1974, | ~

Notary Public

ARef ) m%%

My Commission Expires: 4[z9f7gf'



SUBORDINATION AGREEMENT

MARYLAND AND PENNSYLVANIA RAILROAD CO,., hereby acknowledgés
notice of the foregoing Chattel Mortgage and Security Agreement in
favor of CENTRAL PENN NATIONAL BANK, o |

| In consideration of $1.00, and intending to be legally bound,
Maryland and Pennsylvania Railroad Co. hereby agrees that all its
rights as vendee under the Coﬁditional Sale Agreement dated May i, 1974
in the railroad boxpars'covered thereby are subordinated in all re-
spects to the rights of Central Penn National Bank, as mortgagée in

the aforementioned Chattel Mortgage.

MARYLAND AND PENNSYLVANIA RAILROAD CO,

| N Byd%f%mg V. E

~ Date %/V(,P )“/) ]?717[
7 (M}




hereto agree as follows:

CONDITIONAL SALE AGREEMENT

CONDTITIONAL SALE AGREEMENT made as of . June 12, , 1974,
between Emons Ieasing Co., Inc. ("Vendor") and MARYLAND AND

PENNSYLVANIA RAILROAD COMPANY (“Vendee");

WITNESSET.H

WHEREAS, Vendor is owner of L0 Rebuilt railroad
boxcars to be used or intended to be used in interstate commerce,
as more particularly described in Exhibit A hereto (hereinafter

called the "Eguipment"); and

WHEREAS, Vendor desires to sell and Vendee desires to
buy the Equipment by a conditional sale thereof upon the terms

and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the

covenants and agreements hereinafter set forth, the parties

N

ARTICLE 1. Sale of Equipment. Vendor hereby sells

the Equipment to Vendee and Vendee hereby agrees to pay for the

Equipment as hereinafter provided.

ARTICLE 2. Acceptance. From time to time Vendor will

deliver Equipment to Vendee which shall execute appropriate




certificates of deiivery therefor to evidence the receipt-of

the Equipment'and the inclusion.thereof under this agreement.
Such Equipment shall be held by Vendee under and subject to all
the provisions of this agreement and Vendee assumes all resoonsi-
bility and risk of loss with ;espect to the Equipment as herein-

after provided.

ARTICLE 3. Purchase Price and Payment.
The aggregate purchase price shall be $531,900.00

payable in 59 equal monthly installments of $8,864.80 each and
a final installmwent of $8,876.80. The first installment shall be
due July 1, 1974 and subsequent installments on'the first day of

each month thereafter.

Vendee will pay, to the extent legally enforceable,
interest at the rate of 12% per annum upon all amounts remaining

unpaid after the same shall have become due and payable pursuant

to the terms hereof, anything herein to the contrary notwithstanding.

All payments provided for in this Agreement shall be made

by Vendee in such funds and at such places as Vendor may specify.

ARTICLE 4. ‘'Taxes. The Vendee agrees that, during the

continuance of this Agreement, in addition to all other payments
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herein provided, it will promptly pay or cause to be paid all
Federal, state or local taxes, assessments, charges; fines,
penalties or licenses (hereinafter collectively called "taxes"),
hereinaftér 1eviéd or imposed upon, or measured by, this Agreement
or any assignment hereof, or participation or interest in any:
assignment hereof, or any sale, use, payment, shipment, delivery
or transfer of title of theEEguipment under the terms hereof, or
ubon the Equipment or any of the units thereof (other than

income, gross receipts (except gross receipts taxes in the nature
of énd in lieu of sales taxes) or excess profits taxes imposted
~upon the Vendor with respect to the amounts receiyed by them under
this Agreement), or upon the interest of the Vendee herein, or
upon the Vendor solely by reason of their ownefship of the Equipment
or any of the units thereof, and will keep at all times all and
every part of the Equipment free and clear of all taxes‘and
assessments which might in any way affect the title of Vendor or
result in a lien upon the Equipment or any of the units thereof;
and if any such taxes shall have been 1evied against Vendor
directly and paid by Vendors, Vendee shall reimburse Vendor on
presentation of an invoice therefor; provided, however, that
Vendee shall be under no obligation to pay any taxes of any kind
as long as it is contesting in good faith and by appropriate legal
proceedings such taxes, and the nonpayment thereofl does not,

in the opinion of Vendor, adversely affect the property or rights

~3-




of Vendor hereunder. In the event any tax reports are rcquired
- to be made on the basis of individual units, the Vendee will
either make such reports in such manner as to show the onwership
of such units by the Vendor or will notify the Vendors of such
requirement'and will malke sgqh reports in such manner as shall

be satisfactory to the Vendor. _ .

ARTICLE 5. Title to the LEgquipment. Vendor SDall and

hereby does retain the full legal title to and property in the
Equipment and a security interest therein until Vendee shall

have made all of the payments hereunder and shall have kept and
performed all its agreements herein contéined, notwithstanding

the delivery of the Equipment to and the use thereof by Vendee

as herein provided; and the Vendee agrees that the Vendor shall

have such a security interest. Any part, fixture or deﬁice at@ached
to the Equipment shall constitute accession to the Equipment and

shall be included in the term "Equipment" as used in this Agreement.

¥Vihen énd only when Vendor shall have been paid the full
indebtedness in respect of the purchase price of the Equipment,
together with interest and all other payments‘as herein provided,
and all Vendee's obligations herein contained shall have been
performed, absolute right to the possession of, title to and
property in the Equipment shall pass to and vesi{ in Vendee without

further transfer or action on the part of Vendor, except that
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Vendor, if requestéd by Vendee éo to do, at the Vendee's expense
will execute a bill or bills of sale of the Equipment transferring
their title thereto and property therein to Vendee or upon its
order free of all liens, encumbrances and security interests
created or retained hereby ané deliver such bill or bills of sale
to Vendee at its address specified in Article 22 hereof, and

at the Vendee's expense will execute in the same manner and deliver
at the same place for rebord‘or for filing in all necessary |
public offices, such instrumen£ or instruments in writing as may

bé necessary or appropriate in order to make clear upon the publitc
records the title of Vendee to the Equipment, and will pay to
?‘Vendee any money paid to Vendors pursuant to Article 7 hereof

and not theretofore applied.as therein provided. Vendee hereby
waives and releases any and all rights, existing or thaﬁ may'be
»acquired, in or to the. payment of»ahy‘penalty, forfeit or damages
for-failure to execute and delvier such bill or bills of'séle or

to file any cert;fiéate'of payment in compliance with any law
‘OP‘statute requiring the filing of the same, except for failure

to execute and deliver such bill or bills.of sale or such instrument
or instrumenté within a reasonablé time after written demaﬁd of

Vendee.

ARTICLE 6. Marking of Equipment. Vendee will promptly

cause to be plainly, distinctly, permanently and conspicuously

marked by stencilling or otherwise, on each side of each unit of

-5
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the BEquipment, in letters not less than one inch in height, the
" name of the Vendor, or if this Agreement is assigned by the Vendor,
the name of the assignee of the Vendor, in either case followed
by the words "Owners and Secured Party" (or othe? appropriate
words designated by Vendor,‘BY such assignee, with appropriate

changes thereof and additions thereto as from time to time may

be required by law in order to protect the title of Vendor, or

such assipgnee to the Equipment and its rights under this Agreement).

Such marks shall be such as to be readily visible and as to
indicate plainly ownership of the Equipment by Vendor or such
assignee. In case any such marks shall at any time be removed,
defaced or destroyed, Vendee will immediately cause the same to

be restored or replaced.

Vendee will cause each unit of the Equibment to be képt.
numbered with the idéntifying number thereof as set out ;n Exhibit
A hereto, and will not permit the numbers of any such units to be
changed except with the'consenf of Vendor and in accordance with
é statement of new numbers to be substituted therefor, which
consent and statement previously shall have béen filed with Vendor

by Vendee and filéd, registered and recorded in all public offices

where this Agreement shall have been filed, registered and recorded.

Vendee will not allow the name of any person, association
or corporation to be placed on the Equipment as a designation that

might be interpreted as a claim of ownership; but Vendee may permit

-6-
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the LEquipment to be 1ettefed "Maryland and Pennsylvania Railroad
Co." or in some other appropriate manner for convenience of
identification of the interest of Vendee thereih.or to indicate
the nature of the service f{urnished thereby, or }f the Equipment
ié leésed with the written consent of Vendor, the name of such

+

lessee may be lettered thereon.

ARTICLE 7. Repla%ement. In the event that any unit of

the Equipment shall be worn out, lost, destroyed or irreparably
damaged from any cause whatsoever prior to the payment of the full
indébtedness in respect'of the purchase price of the Equiphént,
~together with interest thereon and all other payments required
hereby, Vendee shall promptiy and fully inform Vendor in regard
thereté. Vendee shall forthwith pay to Vendor a sum equal to the
total value of such unit,

and Vendor shall not have any intere;t-ih any
material salvageable from such units. For all purposes of this
Article 7 the value of any unit worn out, lbst,.desqroyed or
irreparably damaged‘shall be the.purchase pfice of 'such unit as
set forth in Article 3 hereof, less depreciation (but not any
accelerated amortization), at a rate not in excess of 10% per
annum, for the period elapsed-since the date of this Agrecment
to the date of its wearing out, loss, destruction or irreparable
damage.. The depreciation of a unit of the Equipment and Lhe cost

of a replacement thereof, shall be determined by a certificate
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of a Vice President, the Treasurer, an Assistant Treasurer or the
Chief* Mechanical Officer of Vendee filed with Vendor at the time
of the aforesaid payment and by such other and further evidence,

if any, as shall reasonably be required by the Vendor.

Any money paid to Vendor pursuant to the preceding
paragraph of this Article 7isha11, as Vendee may direct in a written
.linstrument filed with Vendor at the time of such payment, be
appliéd, in whole or in part (i) to pay the instalments of principal
indébtedness payable pursuant to the first paragraph of Article 3

hereof, without premium, in the inverse order of their matﬁrity,
with interest (which Vendee shall also pay at sucﬁ time) to the
date of payhent, or (ii) to or toward the cost of a unit or units
“of standard-gauge railroad equipment (other thén wofk equipment)
to replace such unit‘or units worn out, lost, destroyed or |

irreparably damaged.

Vendeé»will cause any replaéing unit or units to be
marked as provided in Article 6 hereof, and, if of the same
character as ‘the unit being replaced, to be numbered with the
same number as such replaced unit. Any-and all such replacements
of Equipment shall constitute accessions to the Eguipment and
shall be subject to all of the terms and conditions of this
Agreement as though part of the original Equipment hereunder and
shall beAincluded.in the term "Equipment" as used in this

Agreement. Title to all such replacements shall be free and

-5-
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clear of all liens, encumbrances and security interests and

shail be taken initially and shall remain.in the name of Vendor
subject to the provisions hereof, and Vendee sﬁall execute,
ackhowledge, deliver, file, register and record‘all Such documents
and do ény énd all such'acts as may be necessary to cause such
replacements to come under and be subject to this Agreement °

and to protect the title of Vendor thereto.

xS

ARTICLE 8. Maintenance and Repair. Vendee will at all

times maintain, or cause the Equipment to be maintained, in good

order and repair without expense to Vendor.

ARTICLE 9. " Compliance with Laws and Rules. During the

term of this Agreement Vendee will comply, or will cause the
lessees or users of the Equipment to comply, in all respects with
all laws of the jurisdictions in which operations involvinglthe
Equipment may extend, with the interchange rules of the Association

of American Railroads and with all lawful rules of the Interstate

Commerce Commission and any other legislative, executive,

administrative or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules affect

the operation or use of the Equipment, and in the event that

such laws or rules require the alteration of the Equipment,

Vendee will conform therewith, at its expense, and will maintain

the same in proper condition for operation under such laws and rules;

provided, however, that Vendee may, in good faith, contest the

-9-




validity or application of any such law or rule in any reasonable
manner which does not, in the opinion of Vendor, -adversely .

affect the property or rights of Vendor hereunder.

ARTICLE 10. Reports and Inspections. On or before

" November 30 in each year, commencing with the year 1974, at the
request of Vendor, Vendee will furnish or cause to be furnished’
to Vendors an accurate statgment showing, as at the préceding
August 31, the amount, description and numbers of all uﬁits

of the Ekquipment that may have been_worh out, lost,_destroyed or
irreparably damaged, whether by accident or otherwise, dufing

the preceding calendar years, and such other information

regarding the condition and state of repair of the Equipment as
Vendor may reasonably request. Vendor shall have the right, by
their agents, but shall be under hb obligation, to inspect the
Equipment and the records of Vendee with respect'thereto at any
reasonable time'during the continuancé of this Agreement; provided,
. however, that Vendee does not hereby assume liability for any
‘injury to, or the death of, ahy agent or employee of Vendor
incurred while exercising any rights of Vendor under the preceding

provisions of this sentence.

ARTICLE 11. Possession and Use. Vendee, so long as it
shall not be in default under this Agreemecnt, shall be entitled to
the possession of the Equipment and also to the use thereof (a) upon

the lines of railroad owned or operated by it under lease or

-10~




otherwise or over which it has trackage rights, and (b) by other
railroads in the usual interchange of traffié or thé ordinary
exchange of Cars under Joint Car Service Rules, reciprocal equaliza-
tion arrangements or otherwisg. Vendee also may, with the written
approval of Vendor or its assignee, lease the Cars, or any ofr -«

them, to another railroad subject to the Ferms and provisions

of this Agreement; providedi‘however, that any such lease shall be

expressly subject to the rights of the Vendor under this Agreement.

ARTICLE 12. Prohibition Against Liens. Vendee will pay

or cause to be paid, or otherwise satisfy and Qischarge, any and

all sums claimed by any party by, through or under Vendee or its
successors or assigns which, if unpaid, might become a lien

or a charge upon the Equipment, or any unit thereof, or.give rise

to a security interest therein, equal or superior to the title of
“Vendor thereto, but shall not be required to pay or discharge any -
such claim so long as the validity thereof shall be contested

in good faith aﬁd by appropriate legal prodeedings in any reasonable
manner and the nonpayment thereof does not, in the opinion of
Vendors, adversely affect the property or rights of Vendors

hereunder.

ARTICLE 13. Indemnities. Vendee agrees to indemnify

and save harmless Vendor from and against all losses, damages

injuries, liabilities, claims and demands whatsoever, regardless

-11-



of the cause thereof, and expenses in coﬁncction thcrewith,'
including counsel fees, arising out of the retention by Vendor

of title to the Eaquipment or out of the use and operation thereof
by Vendee or any other persoﬁ during . the period when titie th?reto
remains in Vendor. This covenant of indemnity shall continue

in full force and effect nthithstanding.the full payment of

the indebtedness in respect df the purchase price and the
conveyance of the Equipment, as provided in Article 5 hereof,

or the termination of this Agreement in any manner. whatsoever.
Any sum of money paid by Vendor in disghérge of liens and charges
on or security interests in the Equipment shall be secufed by

and under this Agreement.

Vendee will bear the risk of, and shall not be released
~ from its obligations hereunder in the event of, .any damage to or

the destruction or loss of any unit of or all the Equipment.

ARTICLE 14. Patent Indemnities. The Vendee agrees to

:indemnify, protect and hold harmless Vendor from and against any
and all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in'any manner imposed
upon or accruing against Vendor because of the use in or about the
construction or operation of the Equipment, or any.unit thereof,
of any design, article or material infringing or claimed to

infringe on any patent or other right.
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ARTICLE 15. Assignments. Vendee will not sell,

assign, transfer or otherwise dispose of its iights under this
Agreement or, except as provided in Article 11 hereof, transfer
the rignt to possession of wny unit of the Eguipment without

first obtaining the written consent of Vendor, and its

assignee, if any.

All or any of the'rights, benefits and advantares of
Veﬁdor under this Agréement with respect to any one or more of
the units of Equipment, including the right té receive the
payments herein provided to be madé by Vendee, may be assigned by
Vendors and reassigned by any assignee in whole dr in part at

any time or from Lime to time.

Upon any such assignmeht either the aséignor or the
assignee shall give.written notice to Vendee, together with a
counterpart or copy of such assignment, stating the identity and
post office address of the assignee, and such assignee shall by
" virtue of such assignment acquire all of Vendor's right, title
and interest in and to the Equipment, or in and to é portion thereof,.
as the case may be, subject only to.such reservations as may
be contained in such assignment. From and after the receipt by
Vendee of the notification of any such aséignment,iall payments
thereafter to be made by Vendee hereunder shall, to the extent so

assigned, be made to or for the account of the assignee in such

manner as it may direct.
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Vendee Qnderstands that the transfler or.assignment of
this Agreement, or of some or all of the righivs of Vendor hereunder,
.is contemplated. Vendee expressly represents, for the purposes

of assurance to any person, firm or corporation -considering

the acquisition of this Agreement or of all or any of the rights
6f Vendor hereunder, and for the purpose of inducing such acqui-
sition, that in the event ;f such transfer or assignment by Vendor
as hereinbefore provided, the rights of such assignee to all
instalment payments of indebtedness or other unpaid indebtedness
in respect of purchase price or such parp thereof as may.be
assigned, together with interest thereon? as well as any othef
rights hereunder which may be'so assigned, shall not be subject to
any défense, set-off, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of Vendor in respéct
of the Equipment or any obligation of Owners pufsuant to this
‘Agreement, nor subject to any defense, set-off, counterclaim or
recoupment whatsoever érising by reason of any other indebtedness
" or liability at any time owing to Vendee by the Vendor. Any

and all such obligations, howsoever arising, shall be and remain
enforceable by Vendee against and only against Vendor, and shall
not be enforceable against any party or parties in whom title

to the Equipment,; or any of it, or the right of the Vendor
hereunder, shall vest by reason of any sale, assipgnment or

transfer or successive sales, assignments or transfers.
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In the event of any such transfer or assignment,
Vendee will, in connection with each settlement for the Equipment,
or any part thereof, deliver to the assignee or transferee all
“documents required by the tarms of such transfer or assignment
to be delivered by the Vendee to the assignee or transflferee in

connection with such settlement.

If this Agfeemeht is assigned by Vendor and notice
théreof shall be given to Vendee, Vendee agrees to pay to or for
tﬁe accQunt of such assignee, any sums payablé by Vendee to
Vendor pursuant to this Agreement énd aséigned pursuant to such

assignment.

In the event of any such transfer or a;signment, or
successive transfers or assignments by Vendor, of ﬁitle to the
Equipment and of Veﬁdor's rights hereunder in respect thereof,
Vendee will, whenever requested by such transferee or assignee,
change or cause the change of the markings to be maintained on each
.side of each unit of the Equipment so as to indicate the tit]e
of such transfefee or assignee to the Equipment, such markings to
bear such words ér legénd as shall be specified by such trans-

feree or assignee.

Nothing in this Article 15 shall be deemed. to restrict
the right of the Vendee to assign or transfer its interest under

this Conditional Sale Agreement in the Equipment or possession of

~15-
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the Equipment to any corporation (which shall have assumed the

obligations hereunder of Vendee) into which it shall have become

merged or consolidated or which

of the Vendee as an entirety or

ARTICLE 16. Defaults.

more of the following events of

of default") shall occur and be

shall have acquired the property

substantially as an entirety.

In the event that any one or
default (hereinafter called "events

continuing, to wit:

(a) Vendee shall fail to pay in full any sum payable

by it as herein provided within ten (10) days'after the

mailing by Vendor to it of

notice of such failure; or

(b) Vendee shall refuse, or for more than thirty (30)

days after Vendor shall have demanded in writing perform-

ance thereol shall fail, to éomply with any covenant, agree-

ment, term or provision satisfactory to Vendor for such

compliance; or

(¢) Any proceedings shall be commenced by or against

Vendee for the appointment of a receiver or retceivers, or

for relief under any bankruptcy or insolvency law, or law

relating to the relief of debtors, readjustments of

indebtedness, reorganizations, arrangements, compositions

or extensions (other than a law which does not permit any

readjustment or impairment of any obligations contained

in this Agreement), or Vendee shall suffer any involuntary

transfer of its interest in and under this Agreement by
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bankruptcy or by the appointment of a receiver or trustee, .
or by the execution or by any judicial or administrative
decree or process or otherwise (unless such.transfer, decree

or process shall within thirty days from the effective date

thereof be nullified, sﬁayed or otherwise rendered ineffective),

and all obligations of Vendee under this Agreement shall

not have been either quy assumed 1in writing.pursuant to a
court order or decfee by a trustee or trustees or

receiver or receiverS'apéointed‘by Vendee or for its property
iﬁ connection with any such proceedings in such manner

that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or

receiver or receivers in bankruptcy or insolvency proceedings

' by assumption thereof pursuant to order or decree of such

court by the trustee or receiver in such proceedings,

or 6therwise, within thirty days after such appoinﬁment,

if any, or sixty days after such proceedings shall have been

commenced, whichever shall be earlier (unless such proceeding

shall have theretofore been dismissed or discontinued); or
(df Vendee shall make 6? suffer any unauthorized

assignment or transfer of this Agreement or any interest

herein or any unauthorized transfer of the right to

possession of any unit of the Equipnment;

then at any time after the occurrence of such an event of default

—-17~
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Vendor may, upon written notice to Yendee.and upon compliance

with any legal requirements then in force and applicable to,éuch
action by Vendor, declare the entire indebtedness in respect of
the purchase price of the Equipment, together With interest there-
on accrued and unpaid, immediately due and payable, without fur-
.ther demand; and thereafter the aggregate of the unpaid balance

of such indebtedness and interest shall bear interest from the
date of such declaration at the rate of lE%per annum, to the ex-
tent legally enforceable, ahq Vendor shall thereupon be entitled
60 recover judgment for the entire unpaid balance of the indebted-
ness in respect of the puréhase pricé of the Equipment so_payable,.
with interest as aforesaid, and to collect such.judgment out of
any property of Vendee wherever situated.

| Vendor may at its election waive any such event of

defaulﬁ and its consequences and rescind and annul any such declar-
ation by notice to Vendee in writing to that effect and there-
upon the respective rights of the parties shall be as they would
 have been if no such default had existed and no such déclaration
had been made. -Notwithétanding the provisions of this paragraph,
it is expressly understood and agreed by Vendee that time is of
the essence of this Agreement and that no such waiver, rescission
or annulment shéll extend to or affect any other or subsequent

default or impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies. If an event of default Shall

occur, then at any time after the entire indebtedness in respect of
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the purchase pfice'shall have been declared immediately due and
payable as hereinbefore provided, Vendor,. to the extent not pro-
hibited by any mandatory requirements of law, may, upon such fur-
ther notice, if any, as may be required for compliance with any
mandatorylreqhireménts of law applicable to the action to be taken
by Vendor, take or cause to be taken by their agent or agents im-
mediate possession of the Equipment, or any unit thereof, without
. liability to return to Vende;_any sums theretofore paid and free
from all claims whatsoever, except.as hereinafter in this Article
17 expressly provided, and may remove fhe same from possession

and use of Vendee, or any other person, and for such purpoée may
enter upon Vendee's premises vhere any of the Eduipment may be
located, and may use and employ in connection with such removal
any available trackage and other facilities or means of Vendee,
without process of law. In case Vendor shall rightfully demand'
possession of the Equipment in pursuance of this Agreemeqt and
éhall reasonably designéte a point or points upon thé premises

of Vendee for the delivery of the Equipment to Vendor, Vendee |
Shall, at its own expense, forthwith and in the usual manner,
cause the Equipment to be moved to such a point or points as shall
be designated by Vendor and shall there deliver the Equipment or
céuse it to be delivered to Vendor; and,vat the opinion of Vendor,
Vendor may keep the Equipment on any of the promisés'of Vendee

until Vendor shall have leased, sold or otherwise disposed of the
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same, and for such. purpose Vendee agfees to furnish, without charge
for rent or storage, the necessary facilities at any point or
 points selected by Vendor reasonably convenient to Vendee. This
agreement to'delivef the Equipment as hereinbefore provided is of
the essence of the agreement between the parties, and, upon appli-
-+ cation to any court of eduity‘having jurisdiction in the premi§es,
Vendor shall be entitled to a decree against Vendée requiring
specific performance hereof.. Vendee hereby expressly waives any
"and all claims against Vendor and their agent or agents for

damages of whatever nature in connection with any retaking of .any

unit of the Equipment in any reasonable manner.

If an event of default shall occur, then at any time
after the entire indebtedness in respect of the purchase'price
shall héve been declared inmediately due and payable as herein-
before provided, Vendor may proceed to exercise one or more, or
all, of the Vendee's rights and remedies relating to the_usé of
any of the Equipment, and in such event may collect any payments

due therefor.

~

If an event of default shall occur, then at any time

after the entire indebtedness in respect of purchase price shall
have been declared immediately due and payable as hereinbe fore
provided, Vendor (after retaking possession of the Eduipment as
hereinbefore in this Article 17 provided) may at its election

retain the Equipment as its own and make such disposition thereof

R SO




as Vendor shall deem fit, and ig such event all of Vendee's rights
in the Equipment will thereupon terminate and, to the extent not .
prohibited by any mandatory requirements of law, all payments made
by Vendee may be retained by Vendor as compensation for the use

of the Equiﬁment by Vendee; Qrovided, however, that if Vendee,
within twenty days of receipt of notice of Vendor's election to
retain the Equipment for its own use, aé Hefeinafter provided,
shall pay or cause to be paid to‘Vendor the total unpaid balance
of the indebtedness in respect of the purchase priée of all the
Equipment, together with iﬁterest thereon accrued and unpaid and
all'other payments due by Vendee under this Agreement, then in
~such event absoluﬁe right to the possession of, title to and
property in such Equipment shall pass to and vest in Vendee; or
Vendor‘with or without retaking possession thereof, may at its
election sell the Equipment, or any unit thereof, free from any
and all claims of Vendee, or of any other party c¢laiming by,
through or under Véndee, at law or in equity, at public or private
sale and with or without advertisement as Vendor mayrdetermine,
all subject to and in compliance with any méndatory requirements

of law then in force and applicable to such sale; and the proceeds

of such sale, less the attorney's fees and any other expenses in-

curred by Vendor in taking possession of, removing, storing and

selling the Equipment, shall be credited on the amount due to
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Vendor under the provisions of this Agreemént. Written notice of
Vendor's eiection éo retain the Equipment for its own use may be
.given to Vendee by telegram or registered mail addressed to Vendee
as provided in Article 22 hereof, at any time during a period of
thirty days after the entire indebtedness in respect of purchase

price‘shall hévevbeen declared immediately due and payable as
hereinbefore provided; and if no such notice shall haw been giVen)
Vendor shall be deemed to have elected to sell the Equipment

in accordance with the provisions of this Article 17.

To the extent permitted by any mandatory requirements
~of law then in force and applicable thereto, aﬁy sale.of the
Equipment hereunder may be held or éonducfed at premises of vendee
in York, Pa. _ '
at such time or times as Vendor may fix (unless

Vendor shall specify a different place or places, in which case
.the sale shall be held at such place or places and at such time or
times as Vendor may specify), in.one lot and as an entirety, or}
in separate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in such man-
nér as Vendor may determine in compliance with any such require -~
ments of law, provided that Vendee shall be given written nobice
of such sale as provided in any such requirements, but in any event
not less than ten.days prior thereto, by télegram or registered

mail addressed to Vendee as provided in Article 22 hereof. Ir

such sale shall be a private sale permitted by such requirements,
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it shall be subjecﬁ to the righﬁiof Vendee to purchase or provide
a purchaser, within ten days after notice of the proposed sale,

at the same price offered by the intending purchaser or a better
price.. To the extent not prohibited by any such requirementé of
law, Vendor may itself bid foé and become the purchaser of

the Equipment, or any unit thereof, so offered for sale without -
accountability to Vendee (except to the extent of surplus money
received as hereinafter prov{ded in this Article 17), and in pay-
~ment of the purchase price therefor Vendor shall be ehtitled to
the éxtent not prohibited as aforesaid ﬁo have credited on account

thereof all sums due to Vendor from Vendee hereunder.

Each and every power and remedy hereby specifically
given to Vendor shall be in addition to every other power and
rémedy‘hefeby specifically given or now or hereafter existing ét
law or in equity, and each and evefy power and rémedy may be ex-
ercised from time to time and simultaneously and as often and in

such order as may be deemed expedient by Vendor. All such povers

and remedies shall be cumulative and the exercise any other or others.

No delay or omission of Vendor in the exercise of any such power
or remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be construed

to be a.waiver of any default or an acquicscence therein.




If, after applying all sums of money realized by Vendor
under the remedies herein provided, there shall‘remain any amount
due to them under the provisions of this Agreement, Vendee shall
pay the amount of such QOficiency to Vendor upon-demand and, if
Vendee shall fail to pay sucg deficiency, Vendor may bring suit
therefor and shall be entifled to recover a judgment therefor
against Vendee. If, after applying as aforesaid all sums realized

by Vendors, there shall remain a surplus in the possession of

Vendors, such surplus shall be paid to Vendee.

Vendee will pay all reasonable expenses, including attor-
neys' fees, incurred by Vendor in enforcing 1ts remedies under

the terms of this Agreement. In the event that Vendor shall

"bring any suit to enforce any of its rights hereunder and shall

be entitled to judgment, then in such suit Vendor may recover
reasonable expenses,-ihcluding attorneys' fees, and the amount

thereof shall be included in such judgment.

In the event of assignments of interests hereundér to
more than one assignee, each such assignee shail be entitled to
exercise all rights of Vendor hereunder in_respéct of the Equip-
ment assigned to Such assignee, irrespective of any action or

failure to act on the part of any other assignee.

ARTICLE 18. Applicable State Laws. Any provision of

this Agreement prohibited by any applicable law of any State or the



District of Cblumbia, or which would convert'this Agreement into
any instrument other than agreement of conditional sale, shall as
to such jurisdiction be ineffective, without modifyiﬁg the.remain—»
ing proQisions of' this Agreement. Wnerc, howe&er, the conflicting
provisions of any applicable law may be waived, they are hereby
waived by Vendee to the fullest extent permitted by law, to the
end that this Agreemenﬁ sﬁé}l bebdeemed to be an agreement of con-
.ditional sale and enforced as such.

Except as othefwise provided in this Agreement, Vendee
to the fullést extent permitted by law, hereby waives all statu-
tory or other legal requirements for any notice of any kind,
notice of intention to take possession of or to sell or lease the
Equipment, or any unit thefeof, and any other rgquirements as to
the time, place and terms of sale thereof, any other requirements
with respect to thé enforcement of Vendor's rights hérpunder and

any and all rights of redemption.

ARTICLE 19. Extension Not a Waiver. No delay or omis-

sion in the exercise of any power or remedy herein provided or
otherwise avéilable to Vendor shall impair or affect Vendor's

right thereaftef Lo exercise them. Any extension of time for pay-
ment herecunder or other indulgence duly grantced to Vendee shall

not otherwise alter or affect Vendor's rights or Vendce's obliga-
tipns hereunder. Vendor's acceptance of any payment after it shall
have become due hereunder shall not be deemed to alter or affect

Vendee's rights hereunder with respect to any subsequent payments



or any prior or subsequent default hereunder.

ARTICLE 20. Recording. Vehdee shall at its expense
promptly cause this Agreeement and any aésignments hereof, énd any
supplements hereto or theret®:, to be filed and récorded with the
Interstate Commerce Commission in accordance with Section 20c.of>
the Interstate Commerce Act; and Vendee shall at its expense
prémptly from time to time dé-and perform any other act and shall
execute, acknowledge, deliver, file, register and record any and
all further instruments required by law or reéSonably requgsted
by Vendor for the purpose of proper protection, to the satisfac-—
tion of éohnsel for Vendor, of their title to and security inter-
est in the Equipment and their rights under this Agreement or for
" the purpose of carrying out the intention of this.Agreemént; and
Vendee will_promptly‘furnish_or cause to be furnished to Vendor
certificates or other evidences of such filing, registration and
recording, and an opinion or opinions of counsel for Vendee.with

respect_thereto,'satisfactory to Vendor.

ARTICLE 21. "Payment of Expenses. Vendee will pay ail

expenses of the Vendor, including stamp or other taxes, if any,
and will also pay the expense of printing or other duplicating,

execution, acknowledgment, delivery, filing, registration or
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recording of this Agreemeﬁt, of the:first assignment by Vendor of
this Agreement, of any instrument supplemental to or amendatory of
this Agreemenf or such assignmeﬁt, and of any cerfificate of the
payment in full of the indebtedness in respect of purchase price

due hereunder.

ARTICLE 22. Notice. Any notice hereunder to Vendee
shall be Qeemed fo be.propeyly served if-delivqfed or mailed to
Vendee at 490 East Market Street, York, Pa. 17403
» or at such other address as may have been furnished

in wfiting by Vendee to Vendor. Any notice hereunder to the

Vendor shall be deemed to be properly served if deiivered or

mailed to the Vendor, at 10 Fieldcrest Drive,.East Brunswick, N.J.
- or

‘at such othe; address as may have been furnished iﬁ writing to

Vendee by Vendor. An affidavit by any person. so delivering or.

‘mailing such notice in respect of such delivery or mailing shall

be deemed to be and shall be conclusive evidence of the giving and

receipt of such notice.

ARTICLE 23. Headings. All article headings are inserted
for convenience only and shall not affect any construction or in-

terpretation of this Agreement.

ARTICLE 24. Law Governing. The terms of this Agreement

and all rights and obligations hereunder shall be governed by the
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laws of the Commonwealth of Pennsylvania; provided, however, that
the parties shall be entitled to all rights‘conferred by Section

20¢c of the Interstate Commerce Act.

. ARTICLE 25. Execution. Tbis Agreement may be simul-
taneously executed in any number of counterparts, each of which' so
executed shall be deemedvan original, and such counterparts to-
,gethe; shall constitute but one and the same contract, which shall

be sufficiently evidenced by any such original counterpart.

ARTICLE 26. Variation and Waiver. No variation of this
Agreement and no waiver of any of its provisions or conditions
~shall be valid unless in writing and signed by or on behalfl of

Vendor and Vendee.
IN WITNESS WHEREOF, the parties hereto have caused this

Agreement to be duly executed as of the day, month and year first

above written.

Emons Leasing Co’. Inc. _
el vize 2
By-_ N »é,“V / ’fw%’l"/\é)p’-*// ch/)

‘MARYLAND & PENNSYLVAW}A

, RAI}R AD  COMPANY &~
/S )
By : y /,*({,z,u" Cepr ("“/_’_’,\ oty 4
. - V/ ] /

L%
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STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )

On the ngvv»bf/'7///:7é/ " before me ‘came
ROBERT GROSSMAN to me known, who being by me duly
sworn, did dcpose and say that he resides at .

90 Ocean Avenue, Massapequa, Long Island, New York 11758
that he is the President of Emons Leasing Co., Inc.

' the Corporation described in and which executed the

foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

0 JO-ANM VICTORIA (‘C‘""!"R .
\o.a:y renng, Stae Jiuer §OF
j()(évu» ] d W‘z’( Ce .

0. 03 lcsla
23 in Mronx Lo

th T2 et ey 1ol /,X Public éﬁ,«f@wﬂ)

Truamies:on Expras idarch >O, 19

STATE OF NEW YORK )
' ' SS.
COUNTY OF NEW YORK )

-

: On theégkﬁaqg/v’;a//fg7?/ . before me came

HERMAN LAZARUS, to me known, who being by me duly

sworn, did depose and say that he resides at

555 Ardmore Lane, York Pennsylvania

that he is the President of the Maryland and Pennsylvania
Railroad Company, the Corporation described in and which
executed the foregoing instrument; that he knows the seal
of said Corporation; that the seal affixed to said instrument -
is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

L}

JO ~. 1 V'(\‘OF’ A crne: R

‘lbus
vE o TOrK

'ﬁ ) ) . l R
&ﬁﬁ?:ﬁky>y1{f<z4a‘v%ﬂﬂ>’ct,
oo “Notary Public _
T - e eean,




EXHIBIT "A"

40 Fifty ton 40' 6" woodlined general purpose box cars, class
"XM" which have been completely rebuilt according to "AAR"
and "ICC" rules and regulations :

Present Markings - Former Markings

MPA 15119 S PC 106641
15120 . 106990
15122 | . NYC 173456
15150 173005
15151 ' 173092
15154, . 173141
15192 173124
15195 ' 172915
15196 - 172673
15197 _ : - 173401
15198 - 173451
15199 : ' ' 173441
15200 - | 173391
15201 - 173193
15202 173021
15204 . - 173365
15205 ' 173001
15206 173484
15207 ' 173237
15208 : | . 173408
15209 | PC 106797 °
15211 | NYC 172869
15212 | 172895
%ggig' ' 172604

| 172938

15216 ° | 1;2228
15217 : | 173337
15218 172504
15219 . PC 106546
16128 - | NYC 179850
16129 179169
16130 179047
16132 | 179728
161%3 179861
16134 , NYC 179645
16136 179665
16137 179918
16141 , 179690
16142 179948

16143 179789



P
v,

I hereby certlfy that the
within AGREEMENT AND ASSIGNMENT
dated June 21, 1974, and
CONDITIONAL. SALE AGREEMENT
dated- June 12, 1974, are true
and correct copxes of ‘the
origlnals.;l :
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o ®
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LeROY E. PERPER

WHITE ond WILLIAMS

LAND TITIE BUHLDING
FFLLARELIHIA - ST
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